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t COMMERCIAL SECURITY AGREEMENT CERTIFIED TRUE AND EXACT

’ Dated September 22, 1989 COPY OF, ORIGINAL
Debtor( N 4

z mm s Secured Party

\James C. Graves First Interstate Bank of Texas N.A.

UCT 117989 -0 o5 AM

;qhob Atnip
ok

T INTERSTATE COMMERCE COMMISSION
*| 25231 Grogan's Mill Road #500 1000 Louisiana
77171 (Street Address) (Street Address)
'The Woodlands, Texas, Montgomery 77380 Houston, Texas, Harris 77002
. :'(City, State, County, Zip Code) (Caty, State, County, Zip Code)
“ (hereinafter referred to as “Debtor’ whether one or more) (hereinafter referred to as “Secured Party’')

o

; FOR VALUE RECEIVED thc receipt and sufficiency of which is hereby acknowledged Debtor grants to Secured Party the security interest (and the pledges
and assignments as apphicablc) hereinafter sct forth and agrees with Sccured Party as follows

A. OBLIGATIONS SECURED. The.sccurity interest and pledges and assignments as apphcable granted hercby are to secure punctual payment and

performancc of the following (1) certain promussory note(s) of cven date herewith in the origingl principal sum of $ 2 executed by Debtor
and payabie to the order of Sccured Party and any and all cxtensions renewals modifications and rearrangements thercof (1) certain obligations of Deblor to Secured

fAPany undcer
1

and all extensions, renewals, modifications and rearrangements thereof and (i) any and all other indebtedness, habtlities and obligations whatsoever and of
whatever nature of Debtor to Secured Party whether direct or indirect. absolute or contingent, primary or secondary due or to become due and whether now
existing or hereafter arising and howsoever evidenced or acquired, whether joint or several, or joint and several (all of which are herein scparately and collectively
referred to as the “Obligations™) Debtor acknowledges that the security Interest (and pledges and assignments as applicable) hereby granted shall secure ail
future advances as well as any and all other indebtedness, liabihities and obligations of Debtor to Secured Party whether now in existence or hereafter arsing

B. USE OF COLLATERAL. Dcbtor represents warrants and covenants that the Collateral will be used by the Debtor primanly for business usc unless
otherwise speaified as follows (J Personal family or houschold purposes [0 Farming operations

. C DESCRIPTION OF COLLATERAL. Dcbtor hereby grants 1o Secured Party a secunitvanterestin (and hereby pledges and assigns as applicable) and agrees
that Securcd Party shall continuc to have a sccurity interest 1n (and « pledge and assignment of as apphicable) the following property to-wit (DEBTOR TO INITIAL
APPROPRIATE BLANKS)

—— [0 All Accounts. A sccurity interest in all accounts now owned or existing as well as any and all that mav herealter arise or be acquired by Debtor and all the proceeds
and products thereof, including without imitation all notes drafts acceptances instruments and chattel paper ansing therefrom and all returned or repossessed
goods ansing from or rclating to any such accounts or other proceeds of any sdle or other disposition of Iventory

3

—— [ Specific Accounts. A sccurity interest 1n only those speaific accounts and/or contracts Iisted and deseribed on Schedule A attached or which may hereafter be
attached hereto, and all the procceds and products thercof indluding without imitanion all notes dratts acceptances nstruments and chattel paper ansing
therefrom, and all returned or repossessed goods arsing trom or relating to anv such accounts or other proceeds ot any sale or other disposition of inventory

— (3 AllInventory. A sccunty interestin all of Debtor s inventory including alf goods merchandise raw matenials goods in process fimished goods and other tangibie
personal property, wheresocver located now owned or hercatter acquired and held tor salc or lease or turnished or to be turnished under contracts for service or
uscd or consumed in Dcebior’s business and all additions and accessions thereto and contracts with respect thereto and atl documents of title cvidencing or
represcnting any part thercof and all products and proceeds thereot including without mitation alt of such which 1s now or hereatter located at the following
locations (givc locatsons)

— [J All Fixtures. A sccurity interest 1 all of Debtor s fixtures and appurtenances thereto and such other goods chattels fixtures equipment and personal property
affixed or 1n any manner attached to the real estate and/or building(s) or structure(s) indluding all additions and accessions thereto and replacements thereof and

articles in substitution therefor howsocver attached or affised located at the tollowing locations, (give Tegal address)

I The record owner of the real cstate 1s

vy
—{0an Equipment. A sccunty interest in all cquipment ot every nature and deseripiton whatsocver now owned or hercatter acquired by Debtor including all

{ . appurtcnances and additions thereto and substitutions therctor wheresoever located including all tools parts and aceessories used in connection therewith

i
_._hf] General Intangibles. A sccurnity interest in all general intangibles and other personal properts now owned or hereafter acquired by Debtor other than goods
7 accounts. chattel paper documents and instruments
LS
o &
m—— qzl Chattel Paper. A sccunity intcrest in all of Debtor sinterest under chatted paper lease agreements and other instruments or documents, whether now existing or
owncd by Debtor or hereafter ansing or acquired by Debtor evidencing both a debt and security interestin or lease of speaific goods
i
~eroaiemp i) Farm Products. A sccunty nterest in all of Debtor s interest in any and all crops hvestock and supplics used or produced by Debtor in farming operations
| i wheresocver located. Debtor s residence 1s 1 the county shown at the beginming ot this Agreement and Debtor agrees 1o noufv promptly Sceured Party of any
L
., change in the county of Debtor s residence all of Debtor s crops or ivestock are presenthy located in the following counties (give counties)
it
— [3 Securities. A plcdge and assignment of and sccunty interest in the sceunties desenibed below  together wath allinstruments and goneral intangibles related thereto
' and all monics income procecds and benefits attnbutable or accruing to said property ainduding but not limiated to- adl stock nghts options rights 1o subscribe
dividends hquidating dividends stock dividends dividonds paid in stock new secunty or other properticos or bunchits to which the Debtor s oF may hereafter
become entitled to receive on account of said property {(give desenption)

— [T Certificates of Deposit. A pledge and assignment of and sceunty interest in all of Debtor s interest in and to the certiicates of deposit deseribed below and
" nstruments related thereto and all renewals or substitutions therefor together with all monics income interest proceeds and benefits attnibutable or accruing

to said property or to which Debtor is or mav hercafter be entitled 1o reccive on account of said property (give descniption)

—— [ Instruments. A pledge and assignment ot and secunty interest in all of Debtor s now owned or existing as well as hereafter acquired or ansing instruments and
documents

wﬂgﬁher. A sccurity interest in all of Debtor s interest now owned or hereafter acquired 1in and to the property described below (give description)
- Assignment of (8) 23,500 gallon nominal capacity DOT 111A100W3 used tank cars
. (Per Exhibit "A" Attached) equipped with 100 ton roller bearing trucks
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The term “*Collateral " as used in this Agreement shall mean and includc. and the security interest (and pledge and assi
foregoing property, as well as any accessions, additions and attachments thereto and the proccycds and p(rodug\s u%ereof mclg\;m‘:; tw::::g\?(l 'lf:}:{f&.imal;?cv:;ﬁ alglc(:\ft:r:cl
intangibles, accounts, inventory, equipment, fixtures farm products, 'notes drafts acceptances sccurnties instruments, chattel paper, insurance proceeds.payable
because of loss or damage, or other property, benefits or rights ansing therefrom. and 1n and to all returned or repossessed goods ansing from or relating to any of the
property described herein or other proceeds of any salc or other disposttion of such property Y

As additional secunity for the punctual payment and performance of the Obligations and as part of the Collateral Debtor hereby grants to Secured Party a
security interest in, and a pledge and assignment of. any and ail money. property. deposit accounts accounts sccuntics documents. chattel paper, claims, demands
instruments, items or deposits of the Debtor. and each of them. or to which any of them 15 a party now held or hercafter coming within Secured Party’s ;:ustody‘or control‘
including without hmitation, all certificates of deposit and other depository accounts whether such have matured or the exercise of Secured Party's nghts results in los$ o‘f
interest or principal or other penalty on such deposits but excluding deposits subject to tax penalties if assigned Without prior nouice to or demand upon the Debtor
Secured Party may exercise 1ts rights granted above at anv ime when a default has occurred or Secured Party deems itself insecure  Secured Party's nghts and remedies
under this paragraph shall be 1n addition to and cumulative of any other rights or remedies at law and equity including without hmitation, any nghts of set-off to which
Secured Party may be entitled ' '

1

D. REPRESENTATIONS, WARRANTIES AND COVENANTS OF DEBTOR. Dcbtor represents and warrants as follows ’

1 Ownership; No Encumbrances. Exccpt for the sccurity interest (and pledges and assignments as applicable) granted hereby, the Debtor 1s, and as 10 Any
property acquired after the date hereof which 1s included within the Collateral. Debtor will be the owner of all such Collateral free and clear from all charges, hens.
security interests, adverse claims and cncumbrances of any and every nature whatsocver

2 No Financing Statements. Therc 1s no financing statement or similar filing now on fike in any public office covering any part of the Collateral, and Debtor‘w"lll

r‘l)ot cxccute and there will not be on file 1n any public officc any financing statement or similar filing except the financing statements filed or to be filed in favor of Secured
arty I

¢
\i‘d

3 Accuracy of Information. All information furnished to Sccured Party concerning Debtor the Collateral and the Obhgations or otherwise for the purpose
of obtaiming or maintaining credit, 1s or will be at the time the same 1s furmished  accurate and complete in all material respects A
I
4

Authority. Dcbtor has full right and authonity to exccute and perform this Agreement and to create the security interest (and pledges and assignment as
applicable) created by this Agreement The making and performance by Debtor of this Agreement will not violate any articles of incorporation, bylaws or similar
document respecting Debtor any provision of law., any order of court or governmental agency or any indenture or other agreement to which Debtor 1s a party, or by
which Debtor or any of Debtor's property 1s bound. or be in conflict with  resultan a breach of or consutute (with due notice and/or lapse of ume) a default under any such
indenture or other agreement, or resultin the creation or imposition of any charge hen secunty interest claim or encumbrance of any and every nature whatsoever upon
the Collateral, except as contemplated by this Agreement :

5 Addresses. The address of Debtor designated at the beginning of this Agreement 1s Debtor s place of business if Debtor has only one place of busmé

Debtor's chief executive office 1f Debtor has more than one place of business or Debtor s residence if Debtor has no place of business Debtor agrees not to change s’ﬁ%’ﬁ"’

address without advance wntten notice to Secured Party

E. GENERAL COVENANTS. Debtor covenants and agrees as follows :L: i

1 Operation of the Collateral. Dcbtor agrees to maintain and usc the Collateral solely in the conduct of its own business, 1n a careful and proper manncr.'ﬁn\d
1n conformuty with all applicable permuts or icenses Debtor shall comply in all respects wath all apphicable statutes laws ordinances and regulations Debtor shall not pée
the Collateral in any unlawful manner or for any unlawful purposcs. or tn any manner or for any purposc that would expose the Collateral to unusual nsk, or to pena l@:
forfeiture or capturc, or that would render inopcrative any insurance in conncction with the Collateral tad

2 Condition. Debtor shall maintain, service and repair the Collateral so as to keep it in good operating condition Debtor shall replace within a reasonable
ume all parts that may be worn out, lost destroyed or otherwise rendered unfit for use with appropriate replacement parts Debtor shall obtain and maintain in good
standing at all umes all applicable permits. licenses registrations and certificates respecting the Collateral

-

e scoaaded
————

| [———r

3 Assessments. Debtor shall promptly pay when duc all taxes assessments heense fees registration fees and governmental charges levied or assessed
against Debtor or with respect to the Collateral or any part thercof .

4 No Encumbrances. Debtor agrees not to suffer or permut any charge. licn secunty tnterest adverse claim or encumbrance of any and every nature
whatsoever against the Collateral or any part thercof |

5 No Removal. Except as otherwise provided in this Agreement Debtor shall not remove the Collateral from the county or counties designated at :thc
beginning of this Agreement without Sccured Party’s prior written consent '

6 No Transfer. Except as othcrwisc provided in this Agreement with respect to inventory Debtor shall not without the prior written consent of Sccu'ycd

Party. scll, assign. transfer lcase charter encumber hvpothecate or dispose of the Collateral oranv partthercof orinterest therein, or offer to do any of the foregoing

{
7 Notices and Reports. Dcbtor shall promptly notify Sceured Party in writing of any change n the name 1denuty or structure of Debtor, any charge, hfe‘ N

.

secunty interest, claim or encumbrance asscrted against the Coliateral, any litigation against Debtor or the Collateral. any theft loss, mjury or similar incident mnvolving
the Collateral, and any other material matter adversely affecting Debtor or the Collateral Debtor shall furnish such other reports. information and data regarding
I 1}

Debtor’s financal condition and operations the Collateral and such other matters as Sccured Party mav rcquest from time to ttime :

8 Landlord’s Waivers. Dcbtor shall furmish to Sccured Party 1f requested a landlord s waiver of all iens with respect to any Collatcral covered by this
Agrecment that is or may be located upon leascd premises, such landlord s waivers 10 be in such form and upon such terms as are acceptable to Secured Party o

9 Additional Filings. Dcbtor agrees to exccute and deliver such financing statement or statements or amendments thereof or supplements thereto, or other
documents as Secured Party may from time to time require inorder to comply with the Texas Umform Commercial Code (or other applicable state law of the junsdiction
where any of the Collateral 18 located) and to preserve and protect the Sceured Party s nights to the Collateral '

10 Protection of Collateral. Sccurcd Party at its option whether hefore or after detault but without any obhgation whatsoever to do so, may (a) dlschar'gc
taxcs, claims, charges, liens secunty interests assessments or other encumbrances of anv and every nature whatsocver at any ime levied, placed upon or asserted against
the Collateral (b) place and pay for insurancc on the Collateral including insurance that only protects Sceured Partv s interest (c) pay for the repair, improvement,
testing, maintenance and preservation of the Collateral (d) pay any filing recording registration, licensing or certification fees or other fees and charges related to the
Collateral, or (¢) take any other action to preserve and protect the Collateral and Secured Party s nghts and remedics under this Agreement as Secured Party may dee
necessary or appropriate. Debtor agrees that Secured Party shall have no duty or obligation whatsocver to take any of the foregoing action Debtor agrees to promptly
reimburse Securcd Party upon demand for any payment made or any expense incurred by the Secured Party pursuant to this authonization These payments and
expenditures, together with mterest thercon from datc incurred until paid by Debtor at the maximum contract rate allowed under applicable laws, which Debtor agrees to
pay, shall constitute additional Obhgations and shall be secured by and entitled to the benefits of this Agreement t

)
11 Inspection. Debtor shall at all reasonable times allow Sccured Party by or through anv of its officers agents attorneys or accountants, to examinc 'the
Collateral wherever located and to examine and make cxtracts from Debtor s books and records '

12 Further Assurances. Debtor shall do make procure cxccute and dehver all such addiional and further acts things. deeds, interests and assurances as
Secured Party may require from time to time to protect assurc and cnforce Sccured Partv s rights and remedics

«

13 Insurance. Debtor shall have and maintain tnsurance at all ume with respect to all tangible Collateral insuring against nisks of fire (1ncluding so-called
extended coverage). theft and other risks as Sccured Partv may require containing such terms 1n such form and amounts and written by such compames as may be
satisfactory to Secured Party. all of such insurance to contain loss payable clauscs in favor of Sccured Party as its interest may appear Al policics of insurance shall
provide for ten (10) days’ written minimum canccllation notice to Sccured Party and at the request of Secured Party shall be dehvered to and held by it Secured Party'is
hereby authorized to act as attorney for Debtor in obtaining adjusting scttling and cancelling such insurance and endorsing any drafts orinstruments Secured Party shalt
be authorized to apply the procceds from any insurance to the Obligations sccured hereby whether or not such Obligations arc then due and payable Debtor specifically
authorizes Secured Party to disclose information from the polhicics of insurance o prospective insurers rcgarding the Collateral

14 Additional Collateral. [f Sccured Party should at any time be of the opinion that the Collateral 1simpaired not suffictent or has declined or may decline in
value, or should Sccured Party decm payment of the Obligauions to be insecure then Secured Party may call for additional sccunity satisfactory to Secured Party, and
Debtor promises to furnish such additional sccunty forthwith The call for additional security may be oral, by telegram or United States mail addressed to Debtor, and
shall not affect any other subsequent right of Sccured Party to exercise the same

F ADDITIONAL PROVISIONS REGARDING ACCOUNTS. The following provisions shall apply to all accounts included within the Collateral

1 Defimtions. The term ‘account’ asused in this Agreement shall have the same meaning ds sct forth in the Uniform Commercial Code of Texas 1n effect as
of the date of exccution hereof and as set forthin any amendment to the Uniform Commeraial Code of Texas to become effective after the date of execution hereof, and
also shall include all present and future notes instruments documents generalintangibles drafts acceptances and chattel paper of Debtor and the proceeds thereof

2 Additional Warranties. As of thc time any account becomes subject to the sccunity interest (or pledge or asstgnment as applicable) granted hereby, Débtor
shall be deemed further to have warranted as to cach and all of such accounts as follows (a) cach account and all papers and documents rclating thercto are genuine andin
all respects what they purport to be (b) cach accountis valid and subsisting and arises out of a bona fide sale of goods sold and delivered to or out of and for services
theretofore actually rendered by the Debtor to the account debtor named 1n the account (c) the amount of the account represented as owing 1s the correct amount

actually and unconditionally owing except for normal cash discounts and s not subject to any setoffs credits defenses deductions or countercharges and (d) Debtoris

the owner thereof frec and clear of any charges hens sccunty interests adverse claims and encumbrances of anv and every naturc whatsoever :

Al

3 Collection of Accounts. Sccured Party shall have the night inits own name or in the name of the Debtor whether before or after default, to require Debtor
forthwith to transmut all proceeds of collection of accounts to Sccured Party to noufy anv and all account debtors to make pavments of the accounts directly to Secured
Party to demand. collect receive, receipt for. suc for compound and give acquittal for anv and all amounts duc of 10 become due on the accounts and to cndorscjlhc
name of the Debtor on all commercial paper given 1n pavment or part payment thereof and 1n Secured Partv s discretion to file any claim or take any other action or
procceding that Secured Party may deem necessary of appropriate to protect and preserve and realize upon the accounts and related Collateral Uniess and until Secured
Party elects to collect accounts and the privilege of Debtor to collcct accounts 1s revoked by Sceured Party in wriing Debtor shall continue to collect accounts, accoulm
for same to Sccured Party and shall not commingle the proceeds of collection of accounts with any funds of the Debtor In order to assure collection of accounts in which
Secured Party has a sccurity interest (or pledge or assignment of as applicable) hereunder Sccured Party mav notify the post office authonties to change the address for
delivery of mail addressed to Debtor to such address as Sccured Party may designate and 1o open and dispose of such mail and receive the collections of accounts included
herewith Secured Party shall have ne dutv or obhigation whatsoever to collect any dccount or 1o take anv other action to prescrve or protect the Collateral however
should Sccured Partv elect 1o collect anv account or take possession of any Collateral Debtor releases Secured Party from any claim or claims for loss or damage anising
from anv act Of omission 1n connection therewith i




‘

4 Identification and Assignment of Accounts. Upon Secured Party’s request, whether before or after default, Debtor shall take such action and execute and
dehver such documents as Secured Party may reasonably request in order to identify confirm, mark. scgregate and assign accounts and to evidence Secured Party s
interestinsame Without hmitation of the foregoing, Debtor upon request, agrees 1o assign accounts to Secured Party 1dentify and mark accounts as being subject to the
secunty interest (or pledge or assignment as apphcable) granted hereby, mark Debtor s books and records to reflect such assignments, and forthwith to transmit to
Secured Party in the form as received by Debtor any and all proceeds of collection of such accounts

f

o 5 Account Reports. Debtor will dehiver 1o Secured Party prior to the tenth (10th) day of cach month, or on such other frequency as Secured Party may
,.Fequest, a wnitten report in form and content satisfactory to Secured Party, showing a hsting and aging of accounts and such other information as Secured Party may

smmdCquest from time to ime Debtor shall immediately notify Sccured Party of the assertion by any account debtor of any set-off, defense or claim regarding an account or
“~~any other matter adversely affecting an account

Y6 Segregation of Returned Goods. Returned or repossessed goods ansing from or relating to any accounts included within the Collateral shallif requested by

~-:$equred Party be held separate and apart from any other property Debtor shall as often as requested by Sccured Party but not less often than weckly even though no

speaal request has been made. report 1o Securcd Party the gppropriate identifying information with respect to any such returned or repossessed goods relating 1o
‘acgo;unts included 1 assignments or identifications made pursuant hereto

"G ADDITIONAL PROVISIONS REGARDING INVENTORY. The following provisions shall apply to o)l inventory included within the Collateral

. 1 Inventory Reports. Debtor will deliver to Sccured Party, prior to the tenth (10th) day of each month, or on such other frequency as Secured Party may
request. a written report in form and content satisfactory to Sccured Party with respect to the preceding month or other applicable period, showing Debtor's opening
inventory, inventory acquired 1nventory sold inventory rcturned, inventory used in Debtor s business closing inventory, any other inventory not within the preceding
categories, and such other information as Secured Party may request from time to time Debtor shall immediately notify Secured Party of any matter adversely affccting
the inventory. including. without hmitation, any event causing loss or depreciation in the value of the inventory and the amount of such possible loss or depreciation

2 Location of Inventory. Debtor will promptly notify Secured Party in writing of any addition to change 1n or discontinuance of its place(s) of business as
shown in this agreement, the places at which inventory 1s located as shown herein the location of its chief executive office and the location of the office where it keepsts

records as set forth herein All Collateral will be located at the place(s) of business shown at the beginning of this agreecment as modificd by any written notice(s) given
pursuant hereto

3 Use of Inventory. Uniess and until the pnivilege of Debtor to use inventory in the ordinary course of Debtor s business 1s revoked by Secured Party in the
cvent of default or if Secured Party deems itself insecure Debtor may use the inventory 1n any manner not inconsistent with this Agreement, may sell that part of the
Collateral consisting of inventory provided that ail such sales arc in the ordinary course of busincss and may use and consume any raw matenals or supplies that are
necessary 1n order 1o carry on Debtor’s business A sale in the ordinary course of business does not include a transfer in partial or total satisfaction of a debt

'og Accounts as Proceeds. All accounts that are procecds of the inventory included within the Collateral shall be subject to all of the terms and provisions hereof
pertaining to accounts

S Protection of Inventory. Dcbtor shall take all action necessary to protect and preserve the inventory

H. ADDITIONAL PROVISIONS REGARDING SECURITIES AND SIMILAR COLLATERAL. The following provisions shall apply to all secunities and
sumilar property included within the Collateral

R Additional Warranties. As to each and all securitics and simular property included within the Collateral (including securities hercafter acquired that arc part
of the Collateral), Debtor further represents and warrants (as of the time of delivery of same to Secured Party as follows (a) such securitics are genuine, validly 1ssued and
outstanding, fully paid and nonassessable, and are not issucd in violation of the preempuive nights of any person or of any agreement by which the 1ssuer or obligor thereof
or Debtor 1s bound (b) such securities are not subject to any interest option or right of any third person () such secuntics are in comphance with apphicable law

concermng form, content and manner of prepdration and exccution and (d) Debtor acquired and holds the sccunities 1n comphance with all apphcable laws and
regulations

b2 Dividends and Proceeds. Any and all pavments, dividends other distributions (including stock redemption proceeds). or other securities in respect of or 1
exchange for the Collateral whether by way of dividends stock dividends recapitalizations mergers consohidations stock splits, combinations or exchanges of shares or
otherwise, received by Debtor shall be held by Debtor in trust for Secured Party and Debtor shall immediately deliver same to Securcd Party to be held as part of the

Collateral Debtor may retain ordinary cash dividends unless and until Secured Partv requests that same be pard and dehivered to Sccured Party (which Sccured Party may
,_request either before or after default)

3 Collections. Securcd Party shall have the right at anv ime and from tme to time (whether before or after default) to notify and direct the issucr or oblhigor to
make all payments, dividends and distnibutions regarding the Collateral directdy to Sceured Party Sccured Party shall Pave the authonty to demand of the issuer or
obligor and to recerve and reccipt for, any and all payments dividends and other distributions payable in respect thercof regardless of the medium in which paid and
whether they are ordinary or extraordinary Each issucr and obligor making payment 1o Sccured Party hercunder shall be fully protected 1n relying on the writien
statement of Secured Party thatit then holds a security interest which cnuitles it to receive such payment and the receipt by Secured Party for such payment shall be full
acquittance therefor to the one making such payment

4 Voting Rights. Upon default orf Sccured Party deems itself insecure Sccured Party shall have the nght at its discretion to transfer to or register in the
name of Sccured Party or any nominee of Sccured Party any of the Collateral andfor to cxererse any or afl voung rights as to any or ali of the Collateral For such
purposes, Debtor hereby names constitutes and appoints the President or any Vice President of Sccured Party as Debtor’s proxy in the Debtor's name, place and stead to
vote any and all of the secunties, as such proxy may clect for and 1n the name place and sicad of Debtor as to all matters coming before sharcholders, such proxy to be

"irrevocable and deemed coupled with aninterest The nights powers and authonity of said proxy shall reman in full force and cffect and shall not be rescinded, revoked,
terminated, amended or otherwise modified unul all Obligations have been fully satisticd

5 No Duty. Sccured Party shall never be hable for its fatlure to give notice 1o Debtor of default in the payment of or upon the Collateral Sccurcd Party shall
have no duty 10 fix or preserve nights against prior partics to the Cotlateral and shall never be hable for tts faiture to use dihgence to collect any amount payuble in respect
to the Collateral but shall be liable only to account to Debtor for what it may actuallv colleet or receive thereon Without hmiting the foregoing, it 1s specifically
understood and agreed that Secured Party shall have no responsibility for ascertaming anv maturitics calls conversions exchanges., offers, tendcrs, or simular matters
relating to any of the Collateral or for informing Debtor with respect to anv of such matters (irrespective of whether Secured Party actually has or may be deemed to
have knowledge thereof) The foregoing provisions of this paragraph shall be fully applicable to all securities or similar property held in pledge hereunder, irrespective of
whether Secured Party may have excreised any right to have such sceuritics or similar property registered in 1ts name or 1n the name of a nominec

, 6 Further Assurances. Debtor agrees to cxccute such stock powers endorse such mstruments or execute such additional pledge agreements or other
documents as may be required by the Sccured Partyin order effectin elv 1o grant to Secured Party the security interestin (and pledge and assignment of) the Collateral and
to enforce and exercise Secured Party s rights regarding same

é 7 Securities Laws. Debtor hereby agreces to cooperate tully with Secured Party in erder to permit Sccured Party to sell, at foreclosure or other private sale, the
‘ollateral pledged hereunder Specifically Debtor agrees to tully complv with the sceunities laws of the Umited States and of the State of Texas and to take such action as
may be necessary to permit Secured Party to sell or otherwise transfer the securities pledged hercunder in comphance with such laws Without hmiting the toregoing,

Débtor. at its own expense. upon request by Secured Party agrees to cffect and obtain such registrations filings statements, rulings, consents and other matters as
Secured Party may request

—_—’ i ] 8 Power of Attorney. Debtor hereby makes constitutes and appoints Sccured Party or its nominee, its true and lawful attorney in fact and inits name, place,
d stead, and on its behalf. and for its usc and benefit to complete exceute and file with the United States Sccunties and Exchange Commission onc or more notices of
proposed sale of securities pursuant to Rule 144 under the Securities Act of 1933 and/or any simular filings or notices with any applicable state agencies, and said attorncy
=% Tact shall have full power and authonity to do take and perform all and cvery act and thing whatsocver requisite, proper or necessary 1o be donc. in the exercise of the
n%llus and powers herein granted, as fully to all intents and purposes as Debtor might or couid do if personally present This power shall be irrevocable and deemed
coupled with an interest The rights. powers and authority of said attorney in fact herein granted shall commence and be in full force and cffect from the date of this

dgreement and such rights powers and authority shall remain in full force and effect and this power of attorney shall not be rescinded, revoked. terminated. amended or
otherwise modificd, until all Obhigations have been fuily satisfied

" 9 Private Sales. Because of the Securities Act of 1933, as amended, or any other laws or regulations there may be legal restrictions or hmitations affecting
Sccurcd Party 1n any attempts to dispose of certain portions of the Collateral in the enforcement of 1ts nghts and remedies hercunder For these reasons Sccurcd Party 1
hereby authonzed by Debtor but not obhigated 1n the event anv default hercunder 1o scll all or any part of the Collateral at private sale subject toinvestment letter or in
any other manner which will not require the Collateral or anv part thereof to be registered 1n accordance with the Secunities Act of 1933 as amended. or the rules and
regulations promulgated thereunder or any other law or regulation Secured Party s also hereby authonzed by Debtor but not obligated to take such actions give such
notices obtain such rulings and consents and do such other things as Secured Party may deem appropriate in the event of 4 sale or disposition of any of the Collateral
Debitor clearly understands that Secured Party may in its discretion approach a restricted number of potential purchasers and that a sale under such circumstances may
yield a lower pnce for the Collateral or any part or parts thercol than would otherwise be obtainable if same were registered and sold in the open market, and Debtor
agrees that such private sales shall constitute a commercdlly reasonable method of disposing of the Collateral

L ADDITIONAL PROVISIONS REGARDING CERTIFICATES OF DEPOSIT AND SIMILAR COLLATERAL. The following provisions shall apply to
ceruficates of deposit and similar propertv included within the Collateral

. | Collection of Deposits. Debtor agrees that Secured Party may at any time (whether before or after defauit) and inats sole discretion, surrender for payment
and obtain payment of any portion of the Collateral whether such have matured or the exercisc of Secured Party s rights results in loss of interest or principal or other
penalty on such deposits. and 1n connection therewith cause payment to be made directly to Secured Party

2 Notice to Third Party Issuer. With regard to any certificates of deposit or ssimilar Collateral for which Secured Party 1s not the issuer, Debtor agrees to notify
the 1ssuer or obhgor of the interests hereby granted to Secured Party and to obtain from such issuer or obhigor acknowlcdgement of the interests in favor of Sccured Party
and the 1ssuer’s or obligor's agreement to waive 1n favor of Secured Party any and all nghts of set-off or similar nghts or remedics to which such issuer or obligor may be
enuiled. and 1nconnection therewith toexecute and cause the issuer or obhgor to execute any and all acknowledgments, waivers and other agrecments 1n such form and
upon such terms as Secured Party may request



‘

4 Identification and Assignment of Accounts. Upon Secured Party’s request, whether before or after default, Debtor shall take such action and execute and
dehver such documents as Secured Party may reasonably request in order to identify confirm, mark. scgregate and assign accounts and to evidence Secured Party s
interestinsame Without hmitation of the foregoing, Debtor upon request, agrees 1o assign accounts to Secured Party 1dentify and mark accounts as being subject to the
secunty interest (or pledge or assignment as apphcable) granted hereby, mark Debtor s books and records to reflect such assignments, and forthwith to transmit to
Secured Party in the form as received by Debtor any and all proceeds of collection of such accounts

f

o 5 Account Reports. Debtor will dehiver 1o Secured Party prior to the tenth (10th) day of cach month, or on such other frequency as Secured Party may
,.Fequest, a wnitten report in form and content satisfactory to Secured Party, showing a hsting and aging of accounts and such other information as Secured Party may

smmdCquest from time to ime Debtor shall immediately notify Sccured Party of the assertion by any account debtor of any set-off, defense or claim regarding an account or
“~~any other matter adversely affecting an account

Y6 Segregation of Returned Goods. Returned or repossessed goods ansing from or relating to any accounts included within the Collateral shallif requested by

~-:$equred Party be held separate and apart from any other property Debtor shall as often as requested by Sccured Party but not less often than weckly even though no

speaal request has been made. report 1o Securcd Party the gppropriate identifying information with respect to any such returned or repossessed goods relating 1o
‘acgo;unts included 1 assignments or identifications made pursuant hereto

"G ADDITIONAL PROVISIONS REGARDING INVENTORY. The following provisions shall apply to o)l inventory included within the Collateral

. 1 Inventory Reports. Debtor will deliver to Sccured Party, prior to the tenth (10th) day of each month, or on such other frequency as Secured Party may
request. a written report in form and content satisfactory to Sccured Party with respect to the preceding month or other applicable period, showing Debtor's opening
inventory, inventory acquired 1nventory sold inventory rcturned, inventory used in Debtor s business closing inventory, any other inventory not within the preceding
categories, and such other information as Secured Party may request from time to time Debtor shall immediately notify Secured Party of any matter adversely affccting
the inventory. including. without hmitation, any event causing loss or depreciation in the value of the inventory and the amount of such possible loss or depreciation

2 Location of Inventory. Debtor will promptly notify Secured Party in writing of any addition to change 1n or discontinuance of its place(s) of business as
shown in this agreement, the places at which inventory 1s located as shown herein the location of its chief executive office and the location of the office where it keepsts

records as set forth herein All Collateral will be located at the place(s) of business shown at the beginning of this agreecment as modificd by any written notice(s) given
pursuant hereto

3 Use of Inventory. Uniess and until the pnivilege of Debtor to use inventory in the ordinary course of Debtor s business 1s revoked by Secured Party in the
cvent of default or if Secured Party deems itself insecure Debtor may use the inventory 1n any manner not inconsistent with this Agreement, may sell that part of the
Collateral consisting of inventory provided that ail such sales arc in the ordinary course of busincss and may use and consume any raw matenals or supplies that are
necessary 1n order 1o carry on Debtor’s business A sale in the ordinary course of business does not include a transfer in partial or total satisfaction of a debt

'og Accounts as Proceeds. All accounts that are procecds of the inventory included within the Collateral shall be subject to all of the terms and provisions hereof
pertaining to accounts

S Protection of Inventory. Dcbtor shall take all action necessary to protect and preserve the inventory

H. ADDITIONAL PROVISIONS REGARDING SECURITIES AND SIMILAR COLLATERAL. The following provisions shall apply to all secunities and
sumilar property included within the Collateral

R Additional Warranties. As to each and all securitics and simular property included within the Collateral (including securities hercafter acquired that arc part
of the Collateral), Debtor further represents and warrants (as of the time of delivery of same to Secured Party as follows (a) such securitics are genuine, validly 1ssued and
outstanding, fully paid and nonassessable, and are not issucd in violation of the preempuive nights of any person or of any agreement by which the 1ssuer or obligor thereof
or Debtor 1s bound (b) such securities are not subject to any interest option or right of any third person () such secuntics are in comphance with apphicable law

concermng form, content and manner of prepdration and exccution and (d) Debtor acquired and holds the sccunities 1n comphance with all apphcable laws and
regulations

b2 Dividends and Proceeds. Any and all pavments, dividends other distributions (including stock redemption proceeds). or other securities in respect of or 1
exchange for the Collateral whether by way of dividends stock dividends recapitalizations mergers consohidations stock splits, combinations or exchanges of shares or
otherwise, received by Debtor shall be held by Debtor in trust for Secured Party and Debtor shall immediately deliver same to Securcd Party to be held as part of the

Collateral Debtor may retain ordinary cash dividends unless and until Secured Partv requests that same be pard and dehivered to Sccured Party (which Sccured Party may
,_request either before or after default)

3 Collections. Securcd Party shall have the right at anv ime and from tme to time (whether before or after default) to notify and direct the issucr or oblhigor to
make all payments, dividends and distnibutions regarding the Collateral directdy to Sceured Party Sccured Party shall Pave the authonty to demand of the issuer or
obligor and to recerve and reccipt for, any and all payments dividends and other distributions payable in respect thercof regardless of the medium in which paid and
whether they are ordinary or extraordinary Each issucr and obligor making payment 1o Sccured Party hercunder shall be fully protected 1n relying on the writien
statement of Secured Party thatit then holds a security interest which cnuitles it to receive such payment and the receipt by Secured Party for such payment shall be full
acquittance therefor to the one making such payment

4 Voting Rights. Upon default orf Sccured Party deems itself insecure Sccured Party shall have the nght at its discretion to transfer to or register in the
name of Sccured Party or any nominee of Sccured Party any of the Collateral andfor to cxererse any or afl voung rights as to any or ali of the Collateral For such
purposes, Debtor hereby names constitutes and appoints the President or any Vice President of Sccured Party as Debtor’s proxy in the Debtor's name, place and stead to
vote any and all of the secunties, as such proxy may clect for and 1n the name place and sicad of Debtor as to all matters coming before sharcholders, such proxy to be

"irrevocable and deemed coupled with aninterest The nights powers and authonity of said proxy shall reman in full force and cffect and shall not be rescinded, revoked,
terminated, amended or otherwise modified unul all Obligations have been fully satisticd

5 No Duty. Sccured Party shall never be hable for its fatlure to give notice 1o Debtor of default in the payment of or upon the Collateral Sccurcd Party shall
have no duty 10 fix or preserve nights against prior partics to the Cotlateral and shall never be hable for tts faiture to use dihgence to collect any amount payuble in respect
to the Collateral but shall be liable only to account to Debtor for what it may actuallv colleet or receive thereon Without hmiting the foregoing, it 1s specifically
understood and agreed that Secured Party shall have no responsibility for ascertaming anv maturitics calls conversions exchanges., offers, tendcrs, or simular matters
relating to any of the Collateral or for informing Debtor with respect to anv of such matters (irrespective of whether Secured Party actually has or may be deemed to
have knowledge thereof) The foregoing provisions of this paragraph shall be fully applicable to all securities or similar property held in pledge hereunder, irrespective of
whether Secured Party may have excreised any right to have such sceuritics or similar property registered in 1ts name or 1n the name of a nominec

, 6 Further Assurances. Debtor agrees to cxccute such stock powers endorse such mstruments or execute such additional pledge agreements or other
documents as may be required by the Sccured Partyin order effectin elv 1o grant to Secured Party the security interestin (and pledge and assignment of) the Collateral and
to enforce and exercise Secured Party s rights regarding same

é 7 Securities Laws. Debtor hereby agreces to cooperate tully with Secured Party in erder to permit Sccured Party to sell, at foreclosure or other private sale, the
‘ollateral pledged hereunder Specifically Debtor agrees to tully complv with the sceunities laws of the Umited States and of the State of Texas and to take such action as
may be necessary to permit Secured Party to sell or otherwise transfer the securities pledged hercunder in comphance with such laws Without hmiting the toregoing,

Débtor. at its own expense. upon request by Secured Party agrees to cffect and obtain such registrations filings statements, rulings, consents and other matters as
Secured Party may request

—_—’ i ] 8 Power of Attorney. Debtor hereby makes constitutes and appoints Sccured Party or its nominee, its true and lawful attorney in fact and inits name, place,
d stead, and on its behalf. and for its usc and benefit to complete exceute and file with the United States Sccunties and Exchange Commission onc or more notices of
proposed sale of securities pursuant to Rule 144 under the Securities Act of 1933 and/or any simular filings or notices with any applicable state agencies, and said attorncy
=% Tact shall have full power and authonity to do take and perform all and cvery act and thing whatsocver requisite, proper or necessary 1o be donc. in the exercise of the
n%llus and powers herein granted, as fully to all intents and purposes as Debtor might or couid do if personally present This power shall be irrevocable and deemed
coupled with an interest The rights. powers and authority of said attorney in fact herein granted shall commence and be in full force and cffect from the date of this

dgreement and such rights powers and authority shall remain in full force and effect and this power of attorney shall not be rescinded, revoked. terminated. amended or
otherwise modificd, until all Obhigations have been fuily satisfied

" 9 Private Sales. Because of the Securities Act of 1933, as amended, or any other laws or regulations there may be legal restrictions or hmitations affecting
Sccurcd Party 1n any attempts to dispose of certain portions of the Collateral in the enforcement of 1ts nghts and remedies hercunder For these reasons Sccurcd Party 1
hereby authonzed by Debtor but not obhigated 1n the event anv default hercunder 1o scll all or any part of the Collateral at private sale subject toinvestment letter or in
any other manner which will not require the Collateral or anv part thereof to be registered 1n accordance with the Secunities Act of 1933 as amended. or the rules and
regulations promulgated thereunder or any other law or regulation Secured Party s also hereby authonzed by Debtor but not obligated to take such actions give such
notices obtain such rulings and consents and do such other things as Secured Party may deem appropriate in the event of 4 sale or disposition of any of the Collateral
Debitor clearly understands that Secured Party may in its discretion approach a restricted number of potential purchasers and that a sale under such circumstances may
yield a lower pnce for the Collateral or any part or parts thercol than would otherwise be obtainable if same were registered and sold in the open market, and Debtor
agrees that such private sales shall constitute a commercdlly reasonable method of disposing of the Collateral

L ADDITIONAL PROVISIONS REGARDING CERTIFICATES OF DEPOSIT AND SIMILAR COLLATERAL. The following provisions shall apply to
ceruficates of deposit and similar propertv included within the Collateral

. | Collection of Deposits. Debtor agrees that Secured Party may at any time (whether before or after defauit) and inats sole discretion, surrender for payment
and obtain payment of any portion of the Collateral whether such have matured or the exercisc of Secured Party s rights results in loss of interest or principal or other
penalty on such deposits. and 1n connection therewith cause payment to be made directly to Secured Party

2 Notice to Third Party Issuer. With regard to any certificates of deposit or ssimilar Collateral for which Secured Party 1s not the issuer, Debtor agrees to notify
the 1ssuer or obhgor of the interests hereby granted to Secured Party and to obtain from such issuer or obhigor acknowlcdgement of the interests in favor of Sccured Party
and the 1ssuer’s or obligor's agreement to waive 1n favor of Secured Party any and all nghts of set-off or similar nghts or remedics to which such issuer or obligor may be
enuiled. and 1nconnection therewith toexecute and cause the issuer or obhgor to execute any and all acknowledgments, waivers and other agrecments 1n such form and
upon such terms as Secured Party may request



